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AGREEMENT OF SALE 

this 
THIS AGREEMENT OF SALE (this Agreement") made as of 
^Tay of March, 1991, by and between LEEDS & 

NORTHRUP COMPANY, a Delaware corporation ("Seller"), party of 
the first part, and WM. SCHENK JR. CONSTRUCTION CO., INC., a 
Pennsylvania corporation ("Buyer"), party of the second part. 

W I T N E S S E T H  

1. Certain Definitions. Whenever used in this 
Agreement, the following words and phrases shall have the 
respective meanings ascribed to them in the Sections of this 
Agreement referred to below: 

(a) "Acreage" - as defined in Section 3 hereof 
(b) "Acres" - as defined in Section 3 hereof. 
(c) "Buyer" - as defined in the preamble to 

this Agreement. 
(d) "Deposit" - as defined in Section 3 hereof 
(e) "Environmental Consultant" - as defined in 

Section 8 hereof 
(f) "Environmental Laws" - as defined in 

Section 9 hereof 
(g) "Escrow Holder"as defined in Section 3 

hereof. 
(h) "FIRPTA Affidavit"- - as defined in 

Section 16 hereof 
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(i) "Known Conditions" - as defined in Section 
9 hereof. 

(j) "Letter of Credit" - as defined in Section 
18 hereof. 

(k) "Original Tract"- as defined in Section 5 
hereof. 

(1) "Permitted Title Exceptions" - as defined 

in Section 4 hereof. 
(m) "Premises" - as defined in Section 2 

hereof. 
(n) "Purchase Price" - as defined in Section 3 

hereof. 
(o) "Seller" - as defined in the preamble to. 

this Agreement. 
(p) "Seller's Retained Parcel" - as defined in 

Section 8 hereof. 
(q) "Settlement" - as defined in Section 5 

hereof. 
(r) "Subdivision Plan" - as defined in Section 

2 hereof. 
(s) "Tests" - as defined in Section 18 hereof, 
(t) "Township" - as defined in Section 18 

hereof. 
2. Sale of Premises. Subject to all of the terms 

and conditions of this Agreement, Seller agrees to sell and 
convey to Buyer, and Buyer agrees to purchase from Seller, all 
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those three (3) pieces or parcels of land consisting in the 
aggregate of approximately 48.4 Acres, together with the 
improvements thereon and the appurtenances thereto, if any 
(collectively, "Premises"), as more fully described in Exhibit 
"A" attached hereto and made a part hereof, and as outlined in 
red on that preliminary plan (the "Subdivision Plan") for the 
subdivision of the Original Tract prepared by Stout, 

Tacconelli & Associates, Inc. ("Tacconelli"), dated March 13, 
1991 attached hereto as Exhibit "B" and made a part hereof. 

3. Purchase Price. The purchase price for the 
Premises (the "Purchase Price") shall be One Million Six 
Hundred Eighty Two Thousand Six Hundred Dollars 
($1,682,600.00), and shall be paid as follows: 

(a) Twenty Five Thousand Dollars ($25,000.00) 
in cash or by plain check payable to Escrow Holder upon 
Buyer's execution of this Agreement, payment whereof is hereby 
acknowledged by Seller; and 

(b) Twenty Five Thousand Dollars ($25,000.00) 
in cash or by plain check payable to Escrow Holder within ten 
(10) calendar days after the day on which Buyer receives a 

fully-executed copy of this Agreement from Seller; and 
(c) One Million Six Hundred Thirty Two Thousand 

Six Hundred Dollars ($1,632,600.00) by wire transfer of 
immediately available federal funds at Settlement. 

Seller has ordered a confirmatory field survey of the 
Premises from Tacconelli. In the event that such field survey 
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discloses that the Premises consists of either more or less 
than 48.4 Acres, the difference in the Acreage, if any, as 
thus determined, shall be multiplied by the sum of Thirty Six 
Thousand Six Hundred Seventy Three Dollars ($36,673.00) per 
Acre, and the resulting figure shall be added to, or deducted 
from, the Purchase Price hereunder, as appropriate. The terms 
"Acres" and "Acreage," as used herein, shall mean the gross 
acreage of the Premises, including all area within rights of 
way and abutting streets, and without offset or deductions. 
The deed to be delivered to Buyer at Settlement shall describe 
the Premises in accordance with such field survey. 

All sums paid by Buyer in accordance with subsections 
(a) and (b) of this Section 3 shall be referred to 
collectively as the "Deposit". The Deposit shall be held in 
escrow by Cushman & Wakefield of Pennsylvania, Inc. (the 
"Escrow Holder") in accordance with the laws of the 
Commonwealth of Pennsylvania, the provisions of this Agreement 
and the provisions of the Escrow Agreement among Seller, Buyer 
and Escrow Holder attached hereto. The parties hereto direct 
Escrow Holder to place the Deposit in an interest-bearing 

account in a federally insured bank (or such other interest-
bearing investment instrument(s) as the parties hereto may 
mutually select). At Settlement, the Deposit, together with 
any interest earned thereon, shall be credited against the 
Purchase Price. If this Agreement is terminated pursuant to 
Section 21 hereof, the Deposit, together with any interest 
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earned thereon, shall be paid to and retained by Seller in 
accordance with the provisions of Section 21. If Settlement 
is not completed hereunder for any other reason whatsoever, 
the Deposit, together with any interest earned thereon, shall 
be returned to Buyer. Buyer's federal taxpayer identification 
number is 23-2340632. 

4. Condition of Title. 

(a) Fee simple title to the Premises shall be 
conveyed to Buyer in accordance with all of the provisions of 
this Agreement, and such title shall be (i) good and market­
able and free and clear of all liens and encumbrances, except 
for those easements to be granted to Seller by Buyer at 
Settlement pursuant to Section 19 hereof, all zoning and land 
development ordinances and regulations (including statutes and 
ordinances relating to the line of streets and other municipal 
improvements affecting the Premises), those easements, 
restrictions and conditions of record affecting the Premises 

including, without limitation, those title exceptions 
certified by the title company chosen by Buyer to insure 

Buyer's title to the Premises set forth in Exhibit "C" 
attached hereto and made a part hereof, and all other 
exceptions accepted by Buyer (collectively, the "Permitted 
Title Exceptions"), and (ii) insurable as aforesaid at regular 
standard rates by a reputable title insurance company 
authorized to do business in the Commonwealth of Pennsylvania. 
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(b) If title to the Premises cannot be conveyed 
to Buyer at Settlement in accordance with the requirements of 
this Agreement, then Buyer shall have the option of either: 

(i) Taking such title as Seller can cause to 
be conveyed and waiving.the unfulfilled condition, without 
abatement of the Purchase Price, whereupon the parties hereto 
shall complete the transaction herein contemplated and the 
provisions relating to the condition of title shall be deemed 

waived by Buyer; or 
(ii) Terminating this Agreement by notice to 

Seller, whereupon this Agreement shall become null and void; 
Buyer shall thereupon surrender to Seller Buyer's copy of this 
Agreement for cancellation; the Deposit, together with any 
interest earned thereon, shall be returned to Buyer; and, 
thereafter, neither party hereto shall have any further 
rights, liabilities or obligations hereunder, except those 
rights, liabilities and obligations which are expressly 
identified herein as surviving the termination of this 

Agreement. • . 
5. Settlement. Settlement hereunder (the "Settle­

ment") shall take place on or before September 30, 1991, and, 
unless before said date Seller and Buyer shall have agreed on 
a definite time, date and place, at 10:00 A.M. on such date at 
the offices of Messrs. Drinker Biddle & Reath, 1100 PNB Build­
ing, Broad and Chestnut Streets, Philadelphia, Pennsylvania 
19107, provided, however, that either Seller or Buyer may, at 
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its election, extend the date of Settlement hereunder for a 
period not to exceed ninety (90) calendar days by written 
notice to the other given on or before September 27, 1991, in 
the event that Seller has not obtained, or in its reasonable 
estimation shall not by September 30, 1991, have obtained, 
final subdivision approval for the subdivision of the Premises 
from.that certain parcel or parcels of land consisting in the 
aggregate of approximately 140.54 Acres of which Seller is the 
owner (the "Original Tract") pursuant to the terms and 

conditions of Section 18 hereof. 
6. Provisions with Respect to Settlement. At 

Settlement, Seller shall deliver, or cause to be delivered, to 
Buyer, at Seller's sole cost and expense, each of the follow­

ing : 
(a) Deed. A special warranty Deed (excluding 

from such warranty the Permitted Title Exceptions and 
otherwise in accordance with the requirements of subsection 
11(c) hereof) conveying title to the Premises duly executed 
and acknowledged by Seller in proper recordable form. 

(b) Possession. Possession of the Premises, 

unoccupied and free and clear of any leases, tenancies, claims 
to or rights of use or possession other than those easements 

and restrictions identified in Section 19 hereof. 
(c) FIRPTA Affidavit. The Affidavit or Quali­

fying Statement required pursuant to the terms of Section 16 
below. 
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(d) Closing Affidavits. Such affidavits as are 
reasonably and customarily required for (i) the elimination of 
any standard or printed exceptions in Buyer's final policy of 
title insurance, and (ii) the satisfaction of any Internal 
Revenue Service disclosure and reporting requirements, 
including, but not limited to, Form 1099B. All such 
affidavits shall be in form and substance reasonably 
satisfactory to Seller and the title company insuring Buyer's 
title to the Premises. 

7. Taxes; Apportionments. 
(a) All realty transfer taxes hereunder (if 

any) imposed on or arising at any time in connection with this 
transaction shall be paid by Buyer at Settlement, and Buyer 

\ • 

hereby agrees to indemnify and hold Seller harmless against 
any and all liability for such realty transfer taxes that may 
arise with respect to this transaction and the delivery of the 
Deed (or any deeds) for this sale, including without 
limitation, reasonable attorneys' fees and other expenses 
incurred by Seller in defense of any action brought with 

respect thereto. 
(b) Real estate taxes, water and sewer rentals 

(if any) and all other apportionable charges fairly allocable 
to the Premises (provided the Premises are not separately 
assessed for such purposes) shall be prorated as of Settlement 
on a per diem basis, and such apportionments shall be made, 
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where applicable, with relation to the fiscal year or billing 
period, as applicable, of the levying authority. 

8. Environmental Consultant; Environmental Testing. 
(a) Buyer, at a cost to be borne equally 

between Seller and Buyer (provided, however, that in no event 
shall Seller's share of such costs exceed $ 15,000 . 00 without 
Seller having agreed in writing to incur such additional 
expense), shall retain Dames & Moore (the "Environmental 
Consultant") for the purpose of conducting such environmental 
assessments and audits and any other similar evaluations which 
Buyer, in consultation with Seller, may deem necessary with 
respect to the Premises. 

(b) The Environmental Consultant's right to 
enter upon the Premises and, to the extent permitted, upon the 

land area of the balance of the Original Tract not to be 

conveyed to Buyer hereunder ("Seller's Retained Parcel"), in 
order to conduct investigation, tests, or borings thereof, and 
the Environmental Consultant's right to review any records 
with respect thereto, shall be expressly conditioned on and 
subject to compliance with all the following conditions: 

(i) No such investigation, test, soil 
sample, boring or review of records shall be conducted, nor 
any action be taken, that shall require any license, permit, 
consent or approval of any governmental or other party, 
without (aa) first securing Seller's prior written approval 
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thereof, and (bb) thereafter obtaining each such required 
license, permit, consent or approval. 

(ii) In conducting all such investigations, 
tests and borings, Buyer and the Environmental Consultant 
shall at all times comply with all applicable laws, 
ordinances, rules, regulations and orders of the appropriate' 
governmental authorities having jurisdiction of the Premises. 

(iii) Neither Buyer nor the Environmental 
Consultant shall cause or permit any judgment, lien or 
encumbrance to attach to or affect all or any portion of the 
Original Tract (including the Premises) as a result of its 
acts or omissions with respect thereto. 

(iv) Neither Buyer nor the Environmental 
Consultant shall alter, remove or damage in any manner any of 
the improvements located on the Original Tract. 

(v) Prior to undertaking any aspect of its 
environmental assessment, the Environmental Consultant shall 

have executed and delivered to and for the express benefit of 

Seller a document which shall be in form and substance 
satisfactory to Seller and Seller's counsel confirming all of 

the following: 
(aa) that all investigations, tests and 

test results, borings, reports and conclusions made or reached 
by the Environmental Consultant shall be treated as strictly 
confidential and for the exclusive, use and benefit of Seller 
and Buyer; 
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(bb) that no prior environmental 
reports, assessments or any other reports obtained from Seller 
or any of Seller's agents or representatives (either directly 
or by way of the Buyer) shall be copied in whole or in part, 
that all such prior environmental reports, assessments and 
other reports shall be used only for informational purposes 
and subject to the limitations set forth in each such 
document, that all such prior environmental reports, 
assessments and other reports shall remain confidential 
documents whose contents shall not be disclosed to third 
parties, that the Environmental Consultant's obligation to 
maintain the confidentiality of such documents shall survive 
the completion of its audit and performance of its work on or 
with respect to the Original Tract and the Premises, and that 
all such prior environmental reports, assessments and other 
reports shall be returned to Seller upon the completion of the 
Environmental Consultant's engagement; 

(cc) that the Environmental Consultant 
shall agree to notify both Seller and Buyer immediately of any 

circumstance or condition which has come to its attention and 
which may constitute a regulatory concern for either Seller or 
Buyer, or make Buyer's acquisition and development of the 
Premises not feasible, and the Environmental Consultant shall 
thereafter suspend all further activity or investigations of 
the Premises and the balance of the Original Tract until 
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instructions to proceed are jointly confirmed in writing by 
Seller and Buyer; and 

(dd) that the Environmental Consultant 
shall agree to submit to Seller and Buyer its proposals and 
work plans concerning the scope of the investigations to be 
undertaken, which^proposals shall be subject to the prior 
written approval of both Seller and Buyer, and further that 
the Environmental Consultant shall agree to submit its report 
or reports in draft form in order that appropriate comments 
may be made and possible errors or inaccuracies corrected 
prior to the issuance of the final report. 

(vi) Prior to entering on the Premises, or 
the balance of the Original Tract, or any portion thereof, 
Buyer shall submit to Seller certificates of insurance of the 
Environmental Consultant, in form and substance reasonably 
satisfactory to Seller, evidencing the following minimum 

insurance coverages: 
Coverage Limits 

Workers' Compensation and Employer Statutory 
Liability 
Comprehensive General Liability including $1 million combined 
bodily injury, property damage single limit 
and broad blanket contractual liability 
Automobile Liability (owned, non-owned $1 million combined 
and hired) single limit 
Professional Liability $1 million limit 
Each such certificate shall: (aa) name Seller as an additional 
insured, as its interest may appear; (bb) provide for 
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cancellation, adverse modification or lapse to be effective as 
to Seller only upon thirty (30) calendar days prior to written 
notice to Seller by the insurer; (cc) waive the insurer's 
right to subrogate to any insurance maintained by Seller; and 
(dd) be primary insurance not requiring contributions from 
other policies held by Seller or any parent, subsidiary or 
affiliate thereof. If any of the insurance policies referred 
to above are on a "claims-made" basis, the Environmental 
Consultant shall agree to keep such policy or policies in full 
force and effect for not less than three (3) years from the 
completion of the Environmental Consultant's audit and 
performance of its work with respect to the Original Tract and 
the Premises. 

(c) Buyer's and the Environmental Consultant's 
entry onto the Premises and the land areas of the Seller's 
Retained Parcel shall be permitted only at reasonable times 
after not less than forty-eight (48) hours advance notice to 
Seller, and, if required by Seller, in the company of a 
representative of Seller, and neither Buyer nor the 
Environmental Consultant shall unreasonably disturb Seller in 
the conduct of Seller's operations (if any) thereon. 

(d) Buyer hereby agrees to indemnify, defend 
and hold Seller, its directors, officers, employees, 
attorneys, agents, successors and assigns harmless of, from 
and against all claims, causes of action and losses of 
whatsoever kind or nature, including without limitation all 

JES 031891 -13- 09702.AAl 



liability by reason of injury (including death) to persons and 
damage to any property, any liens or charges which may affect 
the Original Tract (including the Premises), and all attorneys 
fees and costs incurred by Seller with respect to any such 
claim, cause of action or loss, resulting or arising in any 
way from the entry on the Premises or on the balance of the 
Original Tract by, or from the acts or omissions of, Buyer, 
the Environmental Consultant or their respective agents, 
employees and independent contractors, and hereby agrees to 
release Seller, its directors, officers, employees, attorneys, 
agents, successors and assigns from any and all liability for 
any expenses, loss or liability incurred by Buyer or its 
agents, employees and independent contractors as a result of 
such entry on the Original Tract (including the Premises) or 
acts or omissions. Buyer further agrees that Buyer shall 

restore the surface and repair any and all damage to the 
Original Tract caused by said entry, except that Buyer shall 
be obligated to restore the surface and repair any and all 
damage to the Premises as a result of said entry only if 

Settlement is not completed hereunder. 
(e) The indemnification provision in subsection 

8(d) above shall survive the completion of Settlement or other 

termination of this Agreement. 
(f) Subject to the obligation of Seller to 

reimburse Buyer for certain costs actually incurred by Buyer 
as set forth in Section 10 hereof, nothing contained in this 
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Section 8, and no discovery or identification of any surface 
or subsurface condition of the Original Tract, or any portion 
thereof, or of any emission, pollution, contamination or 
wastes, or of any other matter or condition affecting the 
environment or the Original Tract or any portion thereof, 
shall be construed or result in the imposition of any 
obligation on Seller to remediate or cure such defect or 
condition, it being understood and agreed that Buyer shall be 

purchasing the Premises at Settlement based (i) upon the 
investigations permitted and to be conducted under Sections 8 
and 12 hereof, and (ii) in reliance on the representations and 
warranties of Seller set forth in Section 9 hereof. 

9.. Seller's Environmental Representations and 
Warranties. Seller hereby represents and warrants to Buyer 
the following: 

(a) The Premises are part of the Original Tract 
which has been used in the past and is now being used by 
Seller for certain manufacturing and industrial purposes 
associated with Seller's business. As to the Seller's 
Retained Parcel, Seller intends to continue its operations 
thereon as heretofore, and Buyer hereby acknowledges that it 

will be completing Settlement hereunder with disclosure of 
Seller's past and continued use of the Original Tract. 

(b) Seller represents and warrants that, except 
as set forth in the environmental reports identified in 
Exhibit "D" attached hereto and made a part hereof (the "Known 
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Conditions"), Seller has no knowledge of any material 
conditions on, about or beneath the Premises which might give 
rise to liability, the imposition of a statutory lien or 
require "Response," "Removal" or "Remedial Action" as defined 
herein, under any federal, state or local statute, ordinance, 
regulation, rule or standard concerning or relating to 
industrial hygiene or the protection of health and the 
environment (collectively, the "Environmental Laws"). As used 
in this Agreement, the terms "Response," "Removal" and 
"Remedial Action" shall be defined with reference to Sections 
101(23)-101(25) of the Comprehensive Environmental Response, 
Compensation and Liability Act ("CERCLA"), as amended by the 
Superfund Amendments and Reauthorization Act ("SARA"), 42 

U.S.C. §§9601(23)—9601(25). 
(c) The representations and warranties 

contained in this Section 9 shall not be construed to impose 
any obligation on Seller to conduct any additional 
investigation or inquiry with respect to the Premises or 

otherwise. 
10. Seller's Continuing Obligation to Reimburse 

Buyer for Certain Costs. Subject to all of the terms, 
conditions and provisions of this Section 10, Seller hereby 
covenants and agrees to accept the following obligations 
beginning on the date on which Settlement occurs hereunder and 
continuing thereafter for a period of' five (5) years 
(provided, however, that such limitation as to the duration of 
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Seller's obligations under this Section 10 shall not apply 
with respect to that certain Known Condition which is or may 
be a result of Seller's pre-1982 storage of solvents contain­
ing trichloroethylene ("TCE") on an unpaved area adjacent to 
the main building and located on Seller's Retained Parcel (the 
"Storage Area Condition"), which Storage Area Condition has 
been remediated as reflected in the environmental reports 
identified on Exhibit D attached hereto): 

(a) To the extent that Buyer or any other party 
discovers or encounters any condition on, about or beneath the 
Premises which Seller created or brought into existence (other 
than any condition disclosed to Buyer by Seller as a Known 
Condition hereunder or by the Environmental Consultant 
pursuant to the investigations to be conducted under Section 8 
hereof, excepting the Storage Area Condition) and which would 
require Response, Removal, or Remedial Action, Buyer shall 
immediately notify Seller in writing and shall give Seller and 
Seller's representative twenty (20) business days in which to 
investigate such condition (including the Storage Area 
Condition, if applicable) and to arrive at a reasonable 
agreement with Buyer on the expeditious Response, Removal or 

Remedial Action required. 
(b) Thereafter, pursuant to such agreement 

reached between the parties, Buyer shall cause such Response, 
Removal or Remedial Action to be completed, and Seller shall 
reimburse Buyer for all costs and expenses actually incurred 
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by Buyer with respect to all such conditions discovered or 
encountered (including the Storage Area Condition) up to but 
not exceeding in the aggregate therefor the sum of 
$1,790,000.00; provided, however, that Seller, in the exercise 
of its sole discretion, may elect to complete, through its own 
representatives and contractors, such Response, Removal or 
Remedial Action, and in the event of such an election by 
Seller (i) Buyer shall fully cooperate with Seller and 
Seller's representatives and contractors, and shall give 
Seller and Seller's representatives and contractors access to 
the Premises, together with its and their vehicles, equipment 
and temporary utility lines, in order to cause such Response,. 
Removal or Remedial Action to be completed, and (ii) Seller 
shall not be responsible for costs and expenses with respect 
thereto which, as actually incurred by Seller, exceed in the 
aggregate, the sum of $1,790,000.00, any such excess cost or 

expense being Buyer's sole responsibility. 
(c) Anything contained herein to the contrary 

notwithstanding, this obligation of Seller to Buyer shall only 
extend to and benefit Buyer and Buyer's successors in title to 
the Premises, or portions thereof, and to the holder of any 
mortgage on the Premises granted by Buyer or any such 
successor in title as security for indebtedness incurred in 
the acquisition or development of the Premises; provided, 
however, that Seller's total liability to Buyer, such 
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successors in title and such holder or holders shall in no 
event exceed the sum of $1,790,000.00 in the aggregate. 

(d) This obligation of Seller to Buyer shall 
constitute Buyer's sole and exclusive remedy and recourse 
against Seller, either under this Agreement or otherwise, with 
respect to any condition on, about, or beneath the Premises 
which would require Response, Removal or Remedial Action. In 
no event or circumstance shall Seller be responsible to Buyer, 
or to any other person or party whose claim may derive from 
Buyer or from a party contracting with Buyer, for any 
condition which Seller did not create or bring into existence 
on the Premises, it being understood and agreed that Buyer in 
acquiring the Premises hereunder will accept the possible 
presence of any and all such conditions not created or brought 
into existence by Seller. 

(e) The foregoing obligation of Seller to Buyer 
shall survive Settlement hereunder, provided, however, that, 
Seller shall have no obligation with respect to any condition 

discovered or encountered on the Premises from and after the 
fifth anniversary of the date on which Settlement occurs 
hereunder. The obligations set forth in this Section 10 shall 
not appear in the deed or any other instrument or document of 

public record. 
11. Buyer's Acknowledgement and Waiver of Claims and 

Contributions; Deed Disclosure Provision. (a) Buyer hereby 
acknowledges and agrees that neither Seller nor its employees, 
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agents or representatives have made any representations or 
warranties as to any matter or fact affecting or relating to 
the environmental condition of the Premises, except as 
expressly set forth in this Agreement and the Exhibits 
attached hereto. Seller is selling the Premises to Buyer, and 
Buyer is purchasing the Premises from Seller, based (i) upon 
the investigations permitted and to be conducted under 
Sections 8 and 12 hereof, and (ii) in reliance on the 
representations and warranties of Seller set forth in Section 
9 hereof, and Seller hereby specifically disclaims all other, 
warranties, express or implied, including without limitation 
warranties of merchantability, habitability or fitness for a 
particular purpose. Buyer hereby further acknowledges its 
receipt of a copy of the documents listed on Exhibit "D" 
attached hereto and made a part hereof. Buyer represents and 
warrants to Seller that Buyer will be purchasing the Premises 
based upon its own inspection and evaluation thereof, and 
without any reliance on any representations and warranties by 

Seller as to the condition thereof except as expressly set 

forth herein. 
(b) Except as Seller may be found in breach of 

a representation and warranty contained in Section 9 hereof, 
or except as otherwise provided under Section 10 hereof, Buyer 
hereby waives, releases and discharges Seller, its directors, 
officers, employees, attorneys, agents, successors and assigns 
of and from any and all claims, causes of action and losses of 
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whatsoever kind or nature, including any costs, liability or 
recovery actions under CERCLA, and the provisions of any other 
Environmental Law, which Buyer had, has or may have based upon 
any surface or subsurface condition of the Premises, any 
emission, pollution, contamination or wastes, or any other 
matter or condition affecting the environment and the 
Premises. 

(c) Seller and Buyer hereby acknowledge that, 
pursuant to requirements of the Pennsylvania Solid Waste 
Management Act, 35 P.S. §6018.101, et seq., and the 
Pennsylvania Hazardous Sites Clean-Up Act, P.A. Act 108 
(October 18, 1988), the instrument of conveyance of real 
estate is required to contain a record disclosure in the 
property description section of such instrument with respect 
to certain hazardous wastes or substances. Seller hereby 
expressly reserves the right, at its sole discretion, to 
insert in the deed from Seller to Buyer for the Premises such 
disclosure as may be necessary to comply with the applicable 
statutory provisions and other regulations or requirements 
pertaining to such conveyance, but Seller hereby agrees to 
confer with Buyer after the completion of all investigations 
and tests undertaken by the Environmental Consultant, on the 
language, if any, to be inserted in the deed for these 
purposes. 

12. Inspection, Tests, Surveys, etc. (a) In 
addition to the environmental assessments and audits which 

JES 031891 -21- 09702.AA1 



Buyer has performed and may perform pursuant to Section 8 
above, Buyer or its designees (subject to the requirements and 
limitations of subsection 8(b) hereof) may, at Buyer's sole 
cost and expense, enter the Premises at all reasonable times 
while this Agreement remains in full force and effect for the 
purposes of conducting such other inspections, measurements, 
surveys, wetlands studies, engineering studies, utilities 
investigations (including, but not limited to, availability 
and capacity), and soil and sub-surface tests and analyses. 
Buyer may also conduct discussions with the appropriate local, 
state and federal agencies, authorities and governmental 
bodies regarding Buyer's proposed development of the Premises. 
All such action taken by or on behalf of Buyer pursuant to 
this Section 12 shall be in accordance with all applicable 
laws, ordinances, regulations, rules and orders of the 

appropriate governmental authorities having jurisdiction 

thereof. Buyer hereby agrees to indemnify, defend and hold 
Seller, its directors, officers, employees, attorneys, agents, 
successors and assigns, harmless of, from and against all 
claims, causes of action and losses of whatsoever kind or 
nature, including, but not limited to, all liability by reason 

of injury (including death) to persons and damage to any 
property and mechanics' liens or similar charges which may 
affect the Original Tract (including the Premises), and all 
attorneys fees and costs incurred by Seller with respect to 
any such claim, cause of action or loss, resulting from the 
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entry onto the Premises or work conducted thereon by or on 
behalf of Buyer. Buyer further agrees that if Settlement is 
not completed, Buyer shall restore the surface and repair any 
and all damage to the Premises caused by said entry. 

(b) The indemnification provision in subsection 
(a) above shall survive the completion of Settlement or other 
termination of this Agreement. 

13. Seller's Representations and Warranties. Based 
on Seller's actual knowledge (and without having undertaken 
any independent investigation or inquiry with respect 
thereto), Seller hereby represents, and warrants to Buyer, as 

follows: 
(a) There are no leases, tenancies, licenses or 

other claims or rights of occupancy or use for any portion of 
the Premises (except item no. 4 on Exhibit C attached hereto) 
in effect as of the date of this Agreement. 

(b) No notices of assessments for public 
improvements have been received by Seller with respect to the 
Premises which remain unpaid and Seller has received no notice 
of any such proposed assessment for public improvements. 

(c) Seller has not received any notice of any 
condemnation proceeding or other proceedings in the nature of 
eminent domain in connection with the Premises or any portion 

or portions thereof. 
(d) The Premises are zoned BP (Business 

Professional District), in part, and LI (Limited Industrial 
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District), in part, under the Zoning Code of the Township of 
Upper Gwynedd. 

(e) The Premises have not been or are not now . 
benefiting from any real estate tax abatement, exemption or 
reduced assessment as a consequence of which an additional or 
"roll back" tax could be assessed or imposed against the 
Premises at any time on or after the date of this Agreement 
(including, without limitation, any assessment resulting from 
the conversion of the Premises from an agricultural or 

horticultural use). 
(f) Except as may be set forth in the materials 

comprising Exhibit D hereto, Seller has received no notice of 
any outstanding violation of any Environmental Law with 
respect to the Premises, and Seller has no knowledge of the 
pending issuance of any such notice of violation under any 
Environmental Law by any governmental or quasi-governmental 
authority having jurisdiction of the Premises. 

14. Condemnation. In the event of the taking of all 
or any material portion or portions of the Premises by eminent 
domain proceedings or the commencement of any such proceeding, 
at any time prior to the completion of Settlement, Buyer shall 
have the right, at Buyer's sole option, to terminate this 
Agreement by giving notice to Seller on or before the time for 
and date of Settlement as provided hereunder. If this 
Agreement is so terminated, Seller shall return to Buyer the 
Deposit, together with any interest earned thereon, Buyer 
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shall surrender to Seller Buyer's copy of this Agreement for 
cancellation, and this Agreement shall thereupon become null 
and void and, thereafter, neither party hereto shall have any 
further rights, liabilities or obligations hereunder, except 
those rights, liabilities and obligations which are expressly 
identified herein as surviving the termination of this 
Agreement. If Buyer does not so terminate this Agreement, the 
Purchase Price for the Premises shall be reduced by the total 
of any awards or other proceeds received by Seller prior to 
Settlement with respect to any such taking, and at Settlement 

Seller shall assign to Buyer all rights of Seller in and to 
any awards or other proceeds payable by reason of any such 
taking. Seller agrees to notify Buyer of any eminent domain 
proceeding within ten (10) calendar- days after Seller learns 
of any such proceeding. 

15. Assessments. Except as otherwise provided in 

Section 18 hereof, Buyer shall be responsible to pay for all 
assessments for any improvements (including, but not limited 
to roads, curbs, sewer lines and the like) which serve the 
Premises purchased by Buyer hereunder and are levied against 
the Premises from and after the date of this Agreement, 
provided, however, that Settlement is completed hereunder. 

16. Affidavit or Qualifying Statement Regarding 

FIRPTA. Seller covenants and agrees that Seller shall either 
execute, with acknowledgement before.a notary public, and 
deliver to Buyer at Settlement an affidavit in the form of 
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Exhibit "E" attached hereto and made a part hereof (the 
"Affidavit") confirming that Seller is not a nonresident alien 
for purposes of United States Income Tax. 

17. Interest in Bed of Streets. Title to the 
Premises shall be conveyed together with all rights, titles 
and interests, if any, of Seller in and to land lying in the 
bed of any streets, roads, avenues, alleys or passageways, 
opened or proposed, bounding or abutting the Premises, and all 
rights, titles and interests of Seller in and to any award(s) 
made or to be made in lieu thereof and in and to any unpaid 
award(s) for damage to the Premises by reason of change of 
grade of any street. 

18. Conditions Precedent to Buyer's Obligations; 

Subdivision Approval Obligations. 
(a) It shall be a condition to Buyer's 

obligations under this Agreement that each of the following 
conditions shall have been satisfied: 

(i) Buyer shall be permitted to conduct 
all of the inspections, measurements, surveys, engineering and 
environmental studies, utilities investigations (including, 
but not limited to, availability and capacity), soil and sub­

surface tests and analyses and other reports referred to in 
Sections 8 and 12 above (collectively, the "Tests") necessary 
to determine the feasibility of acquisition and development of 
the Premises. If Buyer is dissatisfied with the results of 
any such Tests, in Buyer's sole opinion, Buyer, at Buyer's 
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sole option, may notify Seller of the failure of this 
condition and of Buyer's election to terminate this Agreement, 
whereupon this Agreement shall become null and void and shall 
terminate in accordance with the provisions of subsection 
18(c) below, provided, that, if such notice is not given to 
Seller on or before May 31, 1991, this condition shall be 
deemed satisfied and Buyer's option to terminate this 
Agreement under the terms of this subsection 18(a)(i) shall be 
deemed to have been waived. 

(ii) Seller, at Seller's sole cost and 
expense (subject as provided below) shall have received prior 
to Settlement hereunder final approval from the Boar,d of 
Commissioners of Upper Gwynedd Township (the "Township") of 
the subdivision of the Original Tract into the Premises and 
the Seller's Retained Parcel. Seller agrees to submit with 
due diligence the necessary applications and the Subdivision 
Plan to the appropriate governmental authorities having 
jurisdiction of the subdivision of the Original Tract, and 
Buyer agrees to join in all such applications prepared and/or 
submitted by or on behalf of Seller and otherwise to cooperate 
with Seller as Seller may direct to accomplish the foregoing 
subdivision. If Seller is unable to obtain final subdivision 
approval as provided herein prior to the date established 
hereunder for Settlement (as such date may be extended 
pursuant to the terms of Section 5 above), this Agreement 
shall become null and void and shall terminate in accordance. 
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with the provisions of subsection 18(c) below, unless the 
parties hereto agree in writing to a later date for 
Settlement. 

(b) Without in any manner limiting the generality of 
the provisions of subsection 18(a)(ii) above, Seller and Buyer 
hereby covenant and agree with respect to the obtaining final 
approval of the Subdivision Plan as follows: 

(i) If required in order to accomplish the 

subdivision of Original Tract, Seller shall cause the 
Subdivision Plan to be revised to satisfy the comments and 
concerns of any of the governmental authorities having 
jurisdiction thereof, provided, however, that Seller shall be 
under no obligation to cause the revision of the Subdivision 
Plan in any manner, or otherwise to pursue the subdivision of 
the Original Tract if, in Seller's reasonable estimation, to 
do so may (aa) adversely affect Seller's title to or ownership 
or use of the Seller's Retained Parcel or any other parcel 

owned or operated by Seller, or (bb) result in extraordinary 
cost or expense (which shall not, however, be deemed to 

include those costs associated with such changes or 
improvements to Seller's Retained Parcel as Seller has agreed 
to bear pursuant to subsection 18(b)(iii) below and as listed 
on a limited, "not to exceed" basis in Exhibit "F" attached 
hereto and made a part hereof) to Seller, unless Buyer agrees 
to pay such extraordinary cost or expense on Seller's behalf, 
and provided, further, that Seller shall not cause or permit 
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the Subdivision Plan to be revised in any manner which may 
adversely affect title to the Premises to be conveyed to Buyer 
hereunder without first obtaining Buyer's written consent 
thereto. The Subdivision Plan, as so revised, shall 
hereinafter be referred to as the "Subdivision Plan." 

(ii) Buyer hereby acknowledges that, as a 
condition of final approval of the Subdivision Plan, the 
Township or such other governmental authority having 
jurisdiction may require the submission of preliminary land 
development plans showing Buyer's anticipated maximum buildout 
of the Premises and the location of Buyer's anticipated road, 
sewer, stormwater drainage and other utility lines and 
systems, a traffic study and/or such other information as may 
pertain to Buyer's intended development of the Premises. Upon 
the request of Seller, Buyer promptly shall, at Buyer's sole 
cost and expense, prepare (or cause to be prepared) with due 
diligence all studies, preliminary plans and other information 

I 
pertaining to Buyer's intended development of the Premises 
required as a condition of subdivision approval, and submit 
such studies, preliminary plans and other information to 
Seller for Seller's submission to the Township or other 
appropriate governmental authority. Buyer further agrees to 
cause such preliminary plans and other information to be 
revised in response to the comments and concerns of the 
governmental authorities commenting on the subdivision of the 

Original Tract. 
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(iii) Seller and Buyer hereby acknowledge that 
the Township may condition its approval of the Subdivision 
Plan upon Seller's and/or Buyer's satisfaction or commitment 
to satisfy certain requirements, including, without 
limitation, the widening and construction of improvements to 
and along public roads, the preparation and submission of 
engineering drawings with respect to existing and reserved 
parking on Seller's Retained Parcel, the closing of certain 
driveways, the construction of alternate driveways, the 
conducting of a traffic study and the installation (or 
contribution towards the installation) of certain traffic 
signals. Seller and Buyer hereby agree to the allocation of 
the payment and completion responsibilities for those 
obligations which the parties currently anticipate will be 
imposed by the Township, as set forth on Exhibit "F" attached 
hereto and made a part hereof (and with respect to Seller on a 
limited, "not to exceed" basis). The parties hereto further 
agree to endeavor to allocate all other development-related 

obligations, if any, imposed by the Township in a manner 
substantially similar to that set forth on Exhibit "F" and the 
requirements of this Agreement, provided, however, that 
neither party hereto shall be obligated to incur any 
additional expense or responsibility with respect thereto. 
All such additional allocations of development-related 
obligations shall be set forth in an'instrument to be executed 
by both Seller and Buyer. If Seller and Buyer are unable to 
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agree to the allocation of any such additional development-
related obligation within five (5) days after the receipt by 
one party of notice from the other recommending an allocation 
in accordance with the provisions hereof (or within such 
shorter period of time as may be necessary or required in 
order to accomplish the subdivision of the Original Tract 
prior to the date established for Settlement hereunder), 
either party hereto may elect to terminate this Agreement by 
written notice to the other party, whereupon this Agreement 
shall become null and void and shall terminate in accordance 

with the provisions of subsection 18(c) below. If as a 
condition to subdivision approval for the Original Tract the 
Township requires the submission of any engineering or other 
drawings in connection with a development-related improvement, 
the party allocated the responsibility for such improvement 
shall, at its own cost and expense, promptly prepare (or cause 
to be prepared) with due diligence all such engineering plans 
and drawings for Seller's submission to the Township or other 
appropriate governmental authority, and shall cause such 
engineering plans and drawings to be revised in response to 
the comments and concerns of the governmental authorities 

commenting on the subdivision of the Original Tract. 
(iv) The parties hereto shall endeavor to cause 

the Township and any other applicable governmental authority 
each to enter into separate improvement agreements with, and 
to require separate financial assurances from, Seller and 
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Buyer as regards to their respective improvement obligations, 
as set forth herein and otherwise agreed upon by the parties 
hereto. If as a condition of the Township's approval of the 
Subdivision Plan Seller is required to execute an improvement 
agreement(s) obligating Seller to complete, or to post 
security for the completion of, any of those improvements 

allocated to Buyer by the parties hereto, Buyer shall deliver 
to Seller at Settlement hereunder an irrevocable letter of 
credit (the "Letter of Credit"), addressed to Seller from a 
financial institution and in form and substance satisfactory 
to Seller, in an amount equal to 110% of the aggregate costs 
associated with those obligations for which Seller shall be 
made liable on Buyer's behalf under such improvement 
agreement(s), or such other security for those obligations as 
shall be reasonably satisfactory to Seller. Seller shall 
return the Letter of Credit to Buyer, or shall terminate its 
interests in such other security, upon the completion of all 

of Buyer's allocated improvement obligations and the 
acceptance thereof as complete by the Township or such other 

governmental authority having jurisdiction. 
(v) If Settlement does not occur hereunder, 

each party shall reimburse the other for any costs incurred on 
such party's behalf with respect to the improvement 
obligations as allocated pursuant to Exhibit "F" and such 
other agreement(s) between the parties. The reimbursement 
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obligations contained in this subsection 18(b)(v) shall 
survive any termination of this Agreement. 

(c) In the event Buyer elects to terminate this 
Agreement in accordance with the provisions of subsection 
18(a)(i), or this Agreement terminates pursuant to the 
provisions of subsections 18(a)(ii) or 18(b)(iii), the 
Deposit, together with any interest earned thereon, shall be 
returned to Buyer; Buyer shall deliver to Seller copies of all 
Test results obtained by Buyer relating to the Premises; Buyer 
shall surrender to Seller Buyer's copy of this Agreement for 
cancellation; the parties shall reimburse one another in 
accordance with the provisions of subsection 18(b)(v) above 
and the requirements of this Agreement; and thereafter, 
neither party hereto shall have any further rights, 
liabilities or obligations hereunder, except those rights, 
liabilities and obligations which are expressly identified 
herein as surviving the termination of this Agreement. 
Nothing contained in this Section 18 above shall obligate 
Seller to pursue or appear in or defend against any appeal 

with respect to the granting of final subdivision approval 

referred to herein. 
19. Easements and Restrictions. (a) Buyer hereby 

agrees to grant and convey the following easements to Seller 

at Settlement hereunder: 
(i) temporary or permanent easements, as 

required, for the continued existence, use, maintenance and 
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repair of the electric, water, telephone and sewer utility 
lines on, 'in and beneath the Premises to benefit the Seller's 
Retained Parcel as identified in blue on the Subdivision Plan; 

(ii) temporary or permanent easements, as 
required, for the continued existence, exclusive use, 
maintenance and repair of those certain driveways and parking 
areas on and through the Premises providing ingress to and 

egress from Seller's existing parking facilities and Dickerson 
Street and Sumneytown Pike as identified in green on the 
Subdivision Plan; and 

(iii) temporary or permanent easements, as 

required, for Seller's installation, maintenance and repair of 
a sign identifying the location of Seller's Parcel to be 
placed on the Premises near the vicinity of the intersection 
of Sumneytown Pike and the applicable driveway easement 

referred to in subsection (a)(ii) above. 
(b) Buyer hereby agrees to execute and record a 

declaration of covenants and restrictions encumbering the 
Premises, in form and substance mutually satisfactory to 

Seller and Buyer, at such time as Buyer has been granted final 
land development approval for its development of the Premises, 
or any portion thereof. Seller and Buyer shall agree as to 
the form of such declaration prior to Settlement hereunder. 
No material change or modification to the form of declaration 
shall thereafter be made by Buyer, or' any of Buyer's 
successors or assigns without such party first obtaining the 
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written consent of Seller, or its successors or assigns, which 
consent shall not be unreasonably withheld or delayed. Such 
declaration shall provide, inter alia, that Seller and its 
successors and assigns, may (but shall not be obligated to) 
enforce such restrictions and covenants against Buyer and its 
successors and assigns. Buyer's covenant to execute and 
record such declaration shall survive Settlement hereunder. 

(c) Seller hereby agrees to grant and convey to 
Buyer at Settlement hereunder: 

(i) a temporary easement to enter onto 
the Seller's Retained Parcel for purposes of expanding* the 
size and capacity of the retention basin outlined in yellow on 
the Subdivision Plan, subject, inter alia, to Seller's right 
to approve the size, capacity, design and materials to be used 
in connection with the construction of the expanded retention 

basin; and 
(ii) a temporary or permanent easement, as 

required, for the construction and installation of a sanitary 
sewer line on, in and beneath the parking lot of Seller's 
technical facility located on Dickerson Street to benefit the 
Premises and Seller's Parcel, of a size and location to be 

mutually agreed to between Buyer and Seller. 
(d) It is hereby acknowledged that the 

identifications on the Subdivision Plan of the easements 
referred to in subsections (a) and (cj above are for reference 
purposes only and do not define, expand or limit size or 
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specific location of such easements. Each of the easements 
required to be granted pursuant to subsections (a) and (c) 
above will be granted and confirmed as of Settlement pursuant 
to a duly executed reciprocal easement agreement which shall 
be prepared promptly after approval of the subdivision of the 
Original Tract has been obtained and which shall reflect such 
revisions as may be necessary to meet mutually acceptable 

Township requirements. 
20. Property Included. All utility systems, if any, 

fixtures, trees, shrubbery and plants now attached or appur­
tenant to or located on the Premises are represented to be 
owned by Seller, free from all liens and encumbrances (except 
for those liens and encumbrances which shall be satisfied at 
Settlement), and are included in this sale. Seller shall not 
remove any of the foregoing items or change the nature and 
character of the Premises, presently undeveloped, after the 

date of this Agreement pending Settlement. 
21. Buyer's Default. Should Buyer fail to complete 

Settlement on or before the time and date set forth in 
Section 5 hereof, or violate or fail to fulfill and perform 
any of the terms or conditions of this Agreement to be 
performed by Buyer, .the Deposit, together with any interest 
earned thereon, and such further sum or sums of money as may 
be paid on account hereof by Buyer shall be paid to and 
retained by Seller as liquidated and agreed damages for such 
breach, which, except as otherwise expressly provided herein, 
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shall be Seller's sole and exclusive right and remedy for such 
breach, whereupon this Agreement shall become null and void, 
Buyer shall surrender to Seller Buyer's copy of this Agreement 
for cancellation and, thereafter, neither party hereto shall 
have any further rights, liabilities or obligations hereunder, 
except those rights, liabilities and obligations which are 
expressly identified herein as surviving the termination of 
this Agreement. 

Notices. All notices, statements, demands, 
requests, consents, communications and certificates from 
either party hereto to the other shall be made in writing and 
sent by United States Registered or Certified Mail, return 
receipt requested, postage prepaid, delivered to Addressee 
Only, or by courier service with guaranteed overnight delivery 

addressed as follows: 
(a) If intended for Seller: 

General Signal Corporation 
Two High Ridge Office Park 
Stamford, CT 06905 
Attn: Mr. Thomas J. Naum, 

Property Manager 

With copies to: 
Leeds & Northrup Instruments 
North Wales, PA 19454 
Attn: Mr. Dennis A. Hurchalla 

Project Engineer 
and 

Drinker Biddle & Reath 
1100 PNB Building ' 
Broad and Chestnut Streets 
Philadelphia, PA 19107 
Attn: David W. Maxey, Esquire 
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(b) If intended for Buyer: 
Wm. Schenk, Jr. Construction Co., Inc. 
Shady Lane and Rockledge Avenue 
Rockledge, PA 19111 
Attn: Mr. Walter Schenk 
With a copy to: 
Mitchell R. Leiderman, Esquire 
23 West Second Street 
Media, PA 19063 

or such other addresses or entities either party hereto may 
from time to time direct by service of notice on. the other 

party as provided above. Any such notices, statements, de­
mands, requests, consents, communications or certificates 
shall be deemed received two days after the same is deposited 
with the United States Postal Service or one day after the 
same is delivered to a courier service with guaranteed over­

night delivery. 
23. No Recording. This Agreement shall not be 

lodged for recording in any place or office of public record 
and any action in violation of this provision shall be deemed 
to be a default hereunder and permit the other party hereto to 
terminate this Agreement immediately and without further 
notice; provided, however, that the filing or recording of 
this Agreement as part of any proceedings instituted in any 
court of proper jurisdiction to enforce the provisions of this 
Agreement shall not be deemed to be a breach of this Agree­

ment. 
24. Waiver of Tender. Formal tender of an executed 

deed and the purchase money each is hereby waived. 
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25. Assignment - Nominee. Buyer shall be permitted 
to assign this Agreement, or to name nominees to take title to 
the Premises or any portion or portions of the Premises 
constituting a separate subdivided lot or parcel having a 
separate real property tax identification number, without 
first obtaining the written consent of Seller, provided, 
however, that all of the following conditions are met: (i) 
such assignee or nominee(s) shall assume all of Buyer's 
obligations hereunder in a written instrument in form and 

substance satisfactory to Seller, (ii) notwithstanding such 
assignment or appointment, the Buyer named herein shall at all 
times remain primarily liable to jperform and fulfill all of 
Buyer's obligations under this Agreement, and (iii) Buyer 
shall pay at Settlement all additional realty transfer taxes 
which may be imposed in connection with the conveyance of the 
Premises or any portion thereof by Seller to Buyer's assignee 
or nominee(s). Except as set forth above, Buyer shall not be 

permitted to assign this Agreement or any of its rights 
hereunder, or to name nominees to take title to the Premises 
or any portion or portions thereof, without first obtaining 
the written consent of Seller, which consent may be withheld 
in Seller's sole discretion, and no assignee or nominee of the 
Buyer named herein shall be permitted to further assign this 
Agreement or any of its rights hereunder, or to name nominees 
to take title to the Premises or any portion thereof. 
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26. Brokerage. Seller and Buyer represent and 
warrant that each has not dealt with any broker, agent, finder < 
or other intermediary in connection with the. conveyance of the 
Premises or this Agreement other than Cushman & Wakefield of 
Pennsylvania, Inc. ("Cushman"), andJ^Quadreal Corporation, for 
whose commission Buyer hereby agrees to be solely responsible, 
such commission to be due and payable only upon the completion 
of Settlement hereunder. Seller and Buyer agree to indemnify, 
defend and hold the other harmless of, from and against any 
damages, costs, claims, losses or liabilities whatsoever 

• (including attorney's fees, expenses and court costs) arising 
from any breach by the other of the foregoing warranties, 
representations and agreements, and hereby further agrees to 
indemnify Seller at Settlement with.respect to any commissions 
owed pursuant to this transaction to the aforesaid brokers 
under that listing agreement existing between Seller and 
Cushman not otherwise paid by Buyer pursuant to this Section 
26. The aforesaid brokers each shall execute the endorsement 

attached to this Agreement. 
27. Time of the Essence. Time, wherever mentioned 

herein, shall be of the essence of this Agreement. 
28. Confirmation of Representations, etc. (a) All 

representations and warranties contained herein shall be true 
and correct as of Settlement, except as to such matters as may 
arise subsequent to the date hereof Which have been promptly 
disclosed in writing to Buyer. In particular, Seller shall 
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update and bring current Exhibit "D" to this Agreement to 
include any new notices received by Seller prior to 
Settlement. 

(b) Neither Seller nor Buyer has made any 
representation or warranty to the other except as expressly 
set forth herein. Without limiting the generality of the 
foregoing, Buyer hereby acknowledges and agrees that, except 
for those representations and warranties expressly set forth 
herein, Buyer has not relied and shall not rely upon any 
representation of Seller or any agent of Seller with respect 
to the physical or environmental condition of the Premises, or 
the suitability or fitness of the Premises for Buyer's 

intended purpose or otherwise., 
29. Confidentiality. (a) Without in each instance 

first obtaining the written consent of Seller, Buyer shall not 
disclose to any person or entity, (i) the existence of or any 
term or condition of this Agreement, or (ii) the results of 
any investigation undertaken by Buyer, the Environmental 
Consultant, or any other consultant into the business 
operations of Seller or with respect to the physical or 
environmental condition of the Original Tract, the Premises, 
the Seller's Retained Parcel, or Seller's business operations 
whether during the period prior to the execution of this 
Agreement, after the execution of this Agreement, after 
Settlement hereunder or after any eatlier termination of this 

Agreement. 
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(b) Buyer shall require the Environmental 
Consultant, and any and all other consultants retained by it, 
to execute and deliver to Seller a document satisfying the 

• '• requirements of subsection 8(b)(v) hereof prior to such 
consultants' entry onto the Original Tract, or any portion 
thereof, or their obtaining of any information with respect to 
the Original Tract, the Premises, the Seller's Retained Parcel 

or Seller's business operations. 
(c) Buyer's agreements set forth in subsections 

(a) and (b) above shall be deemed material in every respect, 

such agreements shall survive Settlement or the earlier 
termination of this Agreement. Seller shall be limited to 
$100,000.00 in monetary damages for any breach of any such 
agreements. If this Agreement shall terminate prior to the 
completion of Settlement hereunder for any reason whatsoever, 
Buyer shall return to Seller, and shall cause the 
Environmental Consultant and all other consultants retained by 

Buyer to return to Seller, and all copies of this Agreement 
and all copies of all Tests obtained by Buyer with respect to 
the Original Tract, the Premises, the Seller's Retained Parcel 
or Seller's business operations, and shall execute a 
certification confirming that, to the best of Buyer's 
knowledge after full investigation and inquiry, all such 

copies have been returned to Seller. 
30. Binding Effect. This Agreement shall be binding 

upon and inure to the benefit of Seller and Buyer and, except 
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as otherwise provided in Section 10 hereof, their respective 
successors and assigns. 

r- ̂ \3JvV Entire Agreement. This Agreement, together with 
the exhibits and addendum attached hereto, is the entire 
agreement between the parties hereto regarding the transaction 
contemplated hereby and there are no other terms, covenants, 
conditions, warranties, representations or statements, oral or 
otherwise, of any kind whatsoever. Any agreement hereafter 
made shall be ineffective to change, modify, discharge or 
effect an abandonment of this Agreement in whole or in part 
unless such agreement is in writing and signed by the party 
against whom enforcement of the change, modification, dis­
charge or abandonment is sought. 

32. Headings. The headings incorporated in this 
Agreement are for convenience and reference only and are not a 
part of this Agreement and do not in any way control, define, 
limit, or add to the terms and conditions hereof. 

33. Governing Law. This Agreement shall be constru­
ed, interpreted and governed by the laws of the Commonwealth 

of Pennsylvania. 

JES 031891 -43- 09702.AAl 



jX- Counterparts. This Agreement may be executed in 
any number of counterparts, each of which shall be an origi­
nal, and such counterparts together shall constitute one and 
the same instrument. , V 

HI/WITNESS WHEREOF, the parties hereto have duly 
executed this Agreement, under seal, as of the day and year 
first-above written. 

[CORPORATE SEAL] 

Seller: 
LEEDS & NORTHRUP COMPANY, a 
Delaware corporation 

By : /A ) —I 

Attest: 
Its: \z\G3Ufci&t&€iST 

[CORPORATE SEAL] 

Buyer: 
WM. SCHENK JR. CONSTRUCTION CO., 
INC., a Pennsylvania corporation 
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On this day of March, 1991, the undersigned, the 
real estate broker who participated in the foregoing Agreement 
and the transactions reflected thereby, in compliance with the 
requirements of the Pennsylvania Real Estate Licensing Act 
(the "Act"), hereby states (a) to both Seller and Buyer (as 
those parties are identified in the foregoing Agreement) that 
the undersigned is the agent of Seller, and not of Buyer, and 
(b) to Buyer that: (i) the zoning classifications of the 
Premises are BP (Business Professional District), in part, and 
LI (Limited Industrial District), in part; (ii) there has been 
established under the Act a Real Estate Recovery Fund,, the 
purpose of which, subject to the provisions of the Act, is to 
provide a fund for payment to aggrieved parties upon grounds 
of fraud, misrepresentation or deceit in connection with a 
transaction for which a license is required under the Act, and 
(iii) questions concerning such fund should be directed to the 
Pennsylvania State Real Estate Commission, whose telephone 
number is (717) 783-7198. 

The undersigned hereby consents and agrees to be bound, 
and hereby is bound, by all of the confidentiality 
requirements imposed upon the Buyer pursuant to Section 29 of 
the foregoing Agreement. The undersigned further agrees that 



it shall not make any copies of the foregoing Agreement 
without in each instance first obtaining the written consent 
of Seller. 

[CORPORATE SEAL] 

BROKER: 
CUSHMAN & WAKEFIELD OF 
PENNSYLVANIA, INC., 
a Petinsyiyania corporation 

flAtoAlf/Atb 

ADDRESS: Two Logan Square 
Philadelphia, PA 19103 



On this day of March, 1991, the undersigned, the 
real estate broker who participated in the foregoing Agreement 
and the transactions reflected thereby,, in compliance with the 
requirements of the Pennsylvania Real Estate Licensing Act 
(the "Act"), hereby states (a) to both Seller and Buyer (as 
those parties are identified in the foregoing Agreement) that 
the undersigned is the agent of Seller, and not of Buyer, and 

(b) to Buyer that: (i) the zoning classifications of the 
Premises are BP (Business Professional District), in part, and 
LI (Limited Industrial District), in part; (ii) there has been 
established under the Act a Real Estate Recovery Fund, the 
purpose of which, subject to the provisions of the Act, is to 
provide a fund for payment to aggrieved parties upon grounds 
of fraud, misrepresentation or deceit in connection with a 
transaction for which a license is required under the Act, and 
(iiij questions concerning such fund should be directed to the 
Pennsylvania State Real Estate Commission, whose telephone 

number is (717) 783-7198. 
The undersigned hereby consents and agrees to be bound, . 

and hereby is bound, by all of the confidentiality 
requirements imposed upon the Buyer pursuant to Section 29 of 
the foregoing Agreement. The undersigned further agrees that 



it shall not make any copies of the foregoing Agreement 
without in each instance first obtaining the written consent 
of Seller. 

BROKER: 
rrrifi nnn 1 F nnn n nn A m r 
a JPennsylv^nia corporation 

[CORPORATE SEAL] 
ADDRESS: 105 South 12th Street, 

Philadelphia, PA 19107-4890 



ESCROW AGREEMENT 

Seller, Buyer and Escrow Holder (each as defined in 
the foregoing Agreement of Sale) hereby agree as follows: 

1. Simultaneously with the execution of this Escrow 
Agreement, Seller and Buyer have entered into the foregoing 
Agreement of Sale which requires Buyer to deliver the Deposit 
(as defined in the Agreement of Sale) to Escrow Holder in 
accordance with the terms of Section 2 thereof. Escrow Holder 
hereby acknowledges receipt of $25,000.00, which sum 
constitutes one-half of the Deposit and agrees to hold the 
same and the balance of the Deposit, upon receipt, in escrow 
and to dispose of the same in accordance with the laws of the 
Commonwealth of Pennsylvania. 

2. Escrow Holder shall hold the Deposit in 
accordance with the terms set forth in the Agreement of Sale, 
and delivery of the Deposit by Escrow Holder shall be made by 
actual delivery thereof by means of a check drawn by Escrow 
Holder made payable and sent to the party to whom the Deposit 
is to be disbursed. Upon delivery in such manner, Escrow 
Holder shall be relieved of its duties and have no further 
liability hereunder. 

3. Except as provided in Paragraph 4 below, the 
Deposit shall be disbursed only in accordance with the express 
terms of the Agreement of Sale or the instructions signed by 
Seller and Buyer. 

4. If (a) there shall be any dispute between Seller 
and Buyer with regard to the Deposit, which dispute is not 
resolved by Seller and Buyer within thirty (30) days of the 
initial request for disbursement of the Deposit, or (b) there 
shall be any uncertainty as to the meaning or the 
applicability of any provision of the Agreement of Sale 
pertaining to the Deposit, this Escrow Agreement or any 
instruction received by Escrow Holder pursuant hereto or the 
action to be taken by Escrow Holder in response thereto, 
Escrow Holder may, at its option, either (i) continue to hold 
the Deposit until receipt of instructions, signed by all 
persons having an interest in the Deposit, directing the 
disbursement thereof or (ii) deposit the Deposit with any 
appropriate court and, upon making such deposit, Escrow Holder 
shall be released from all further obligations hereunder. 

5. Seller and Buyer acknowledge that Escrow Holder 
is serving hereunder without compensation and solely as an 
accommodation to them. Accordingly, Escrow Holder shall not 
be liable hereunder for, and Seller and Buyer expressly 
release Escrow Holder from liability arising out of, any act, 
omission or other matter or thing arising hereunder, except 



for Escrow Holder's fraud, wilful misconduct or gross 
negligence. Absent such fraud, wilful misconduct or gross 
negligence, Seller and Buyer jointly and severally, agree to 
indemnify and hold Escrow Holder harmless from and against any 
and all costs, claims or damages, howsoever occasioned, that 
may be incurred by or asserted against it arising out of or in 
connection with this Escrow Agreement or Escrow Holder's 
action or failure to act under this Escrow Agreement, 
including, without limitation, reasonable costs and expenses 
(including reasonable attorneys' fees) of depositing the 
Deposit in court or defending itself under this Escrow 
Agreement, except for Escrow Holder's fraud, wilful misconduct 
or gross negligence. 

6 . Escrow Holder undertakes to perform only such 
duties as are expressly set forth in the Agreement of Sale and 
this Escrow Agreement, being purely ministerial in nature. 
Escrow Holder shall have no responsibility for determining the 
due authorization, execution and delivery of any notice or 
other document delivered to Escrow Holder pursuant to the 
Agreement of Sale or this Escrow Agreement or the genuineness 
of the signatures thereon. Escrow Holder may rely and shall 
be protected in acting upon any written notice, instruction or 
request furnished to it hereunder and reasonably believed by 
it to be genuine and to have been signed by the proper 
parties. 

7. All notices, requests, demands and other 
communications under this Escrow Agreement shall be deemed to 
be sufficiently given if in writing and sent in accordance 
with the provisions of Section 22 of the Agreement of Sale to 
the addresses set forth in the Agreement of Sale or any 
addendum thereto. 

8. To the extent of any conflict between the terms 
of the Agreement of Sale and this Escrow Agreement, the 
Agreement of Sale shall govern and control. 

9. Unless otherwise defined herein, the capitalized 
terms used in this Escrow Agreement shall have the meanings 
ascribed to them in the Agreement of Sale. 

10. This Agreement shall be construed by and 
governed in accordance with the laws of the Commonwealth of 
Pennsylvania. 

11. No party may assign this Agreement without the 
written consent of the other parties hereto, except to a 
permitted assignee of its interest in- the Agreement of Sale. 
Except as aforesaid, this Agreement shall be binding upon and 



shall inure to the benefit of the parties hereto and their 
respective successors and assigns. 

[Corporate Seal] 

[Corporate Seal] 

[Corporate Seal] 

Seller: 
LEEDS & NORTHRUP COMPANY, a 
Delaware corporation 

By: lA3 
Its 

Attes 
Its: \AXjU. 

Buyer: 

WM. SCHENK, JR. CONSTRUCTION CO., 
INC., a Pennsylvania corporation 

Attes 

Escrow Holder: 
CUSHMAN & WAKEFIELD OF 
PENNSYLVANIA, INC., a 
Pennsylvania corporation 



LEGAL DESCRIPTION OF PREMISES 

EXHIBIT "A" 



EXHIBIT "A" 

LEGAL DESCRIPTION 
LOT # 1 

LEEDS k NORTHRUP 
PROJECT * 1958 

ALL THAT CERTAIN tract or parcel 
of ground situate in Upper Gwvnedd Township, 
Montgomery County, Pennsylvania, being shown as Lot 
4 1 on a Preliminary Plan of Subdivision prepared 
for Leeds k Northrup (Division of General Signal), 
by Stout, Tacconelli k Associates, Inc., dated March 
13, 1991 and being more fully described as follows: 

BEGINNING at a point in the title line of 
Dickerson Road (51.50 feet wide, as widened to 35.00 feet along the 
Southeast side thereof), said point being located North 40° 40' 00" 
East, 268. 71 feet from a point marking the intersection of the title 
line of Dickerson Road, aforesaid, and the Northeast Legal Right-of-Way 
line of Sumneytown Pike (County Highway); thence from said beginning 
point and extending along the said title line, North 40° 40' 00" East, 
680.00 feet to a point; thence leaving the bed of Dickerson Road and 
extending along the line of lands of Lot 2 the following four (4) 
courses: (1) North 88° 40' 00" East, 425.00 feet to a point; (2) South 
63° 40' 00" East, 103.40 feet to a point; (3) South 26° 20' 00" West, 
137.25 feet to a point; (4) South 40° 40' 00" West, 857.00 feet to a 
point in the Northeast line of lands of Lot 4; thence extending along 
the said Lot 4 lands, North 49° 20' 00" West, 450.00 feet to the point 
of beginning. 

CONTAINING 8.9292 + acres of ground, be the 
same, more or less. 

LEGAL DESCRIPTION 
L O T  # 3  

LEEDS k NORTHRUP 
PROJECT » 1958 

ALL THAT CERTAIN tract or parcel 
of ground situate in Upper Gwynedd Township, 
Montgomery County, Pennsylvania, being shown as Lot 
* 3 on a Preliminary Plan of Subdivision prepared 
for Leeds k Northrup (Division of General Signal), 
by Stout, Tacconelli k Associates, Inc., dated March 
13, 1991 and being more fully described as follows: 

BEGINNING at a point in the centerline of 
Dickerson Road (70.00 feet wide), said point being located North 40° 40' 
00" East, 1613.35 feet from a point marking the intersection of the 
centerline of Dickerson Road, aforesaid, with the Northeast Legal Right-
of-Way line of Sumneytown Pike (County Highway); thence from said 
beginning point and extending along the said Dickerson Road centerline 



the following three (3) courses: (1) North 40° 40' 00" East, 39.68 feet 
to a point of curvature; (2) extending along a line curving to the right 
in a Northeasterly direction having a radius of 958.60 feet for an arc 
distance of 849.17 feet to a point of tangency; (3) South 88° 34' 42" 
East, 242.07 feet to a point; thence leaving the bed of Dickerson Road 
and extending along the line of lands of various owners the following 
four <4) courses: (1) South 48° 35' 40" East, 14.35 feet to a point; (2) 
South 48° 39' 28" East, 384.19 feet to an iron pin; (3) North 56° 00' 
44" East, 101.27 f3eet to an iron pin; (4) North 00° 11' 44" East, 170.91 
feet to a point in the title line of Dickerson Road, aforesaid; thence 
extending along the said title line, South 88° 30' 07" East, 257.75 feet 
to an iron spike in the title line of Wissahickon Avenue (widened to 
27.00 feet along the Northwest side thereof); thence extending along the 
said title line, South 28° 47' 53" East, 162.51 feet to a point in the 
Northwest lands of Corrado Famulara; thence extending along the said 
Famulara lands the following three (3) courses: (1) South 41° 21' 08" 
West, 336.60 feet to a concrete monument; (2) South 48° 53' 05" East, . 
531.70 feet to a point; (3) South 48° 25' 00" East, 226.00 feet to a 
railroad monument in the title line of Wissahickon Avenue, aforesaid; 
thence extending along the said title line South 07° 34' 22" East, 
452.19 feet to a point; thence leaving the bed of Wissahickon Avenue 
and extending the following two (2) courses: (1) South 82° 24' 25" West, 
331.47 feet to a concrete monument; (2) South 41° 09' 25" West, 117.94 
feet to a concrete monument in the Northeast line of lands of Lot 2; 
thence extending along the said Lot 2 lands the following six (6) 
courses: (1) ' North 59° 15' 00'° West, 125.35 feet to a point; (2) North 
03° 59' 00" West, 272.65 feet to a point; (3) North 39° 33' 00" West, 
320.00 feet to a point; (4) South 76° 58' 00" West, 418.20 feet to a 
point; (5) North 63° 20' 04" West, 263.90 feet to a point; (6) North 54° 
08' 00" West, 944.50 feet to the point of beginning. 

CONTAINING 35.4746 + acres of ground, be the 
same, more or less. 

LEGAL DESCRIPTION 
LOT # 4 

LEEDS 4 NORTHRUP 
PROJECT * 1958 

ALL THAT CERTAIN tract or parcel 
of ground situate in Upper Gwynedd Township, 
Montgomery County, Pennsylvania, being shown as Lot 
4 4 on a Preliminary Plan of Subdivision prepared 
for Leeds 4 Northrup (Division of General Signal), 
by Stout, Tacconelli 4 Associates, Inc., dated March 
13, 1991 and being more fully described as follows: 

BEGINNING at a point marking the title line 
of Dickerson Road (51.50 feet wide, as widened to 35.00 feet along the 
Southeast side thereof), said point also being on the Northeast Legal 
Right-of-Way line of Sumneytown Pike (County Highway); thence from said 



beginning point and extending along the said Dickerson Road title l i n e  
North 40° 40' 00" East, 268.71 feet to a point in the Southwest line of 
lands of Lot 1; thence extending along the said Lot 1 lands and also 
partially along the lands of Lot 2, South 49° 20* 00" East, 617.11 feet 
to an iron pin; thence extending South 39° 50' 08" West, 282.54'feet to 
a point in the Northeast Legal Right-of-Way line of Sumnevtown Pike 
aforesaid; thence extending along the said Legal Right-of-Wav line the 
following four (4) courses: (1) North 54° 02* 52" West, 122.37 feet to a 
point; J 2) North 49° 02' 52" West, 93.78 feet to a point; (3) North 40° 
18 30' East, 6.10 feet to a point; (4) North 46° 53' 30" West. 405.80 
feet to the point of beginning. 

CONTAINING 4.0028 + acres of ground, be the 
same, more or less. 



SUBDIVISION PLAN 

EXHIBIT "B" 


